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Interstate Commerce Commission
Washington, D. C.

TED! o
.U e Sln;s;.\@m“mwum ’ 1CC Wazhington, p c

Re: Emons Industries, with Farmers First

Bank

Inc.

Gentlemen:

We enclose herewith an original and two copies of
the following documents:

1. Chattel Mortgage and Security Agreement
from Emons Leasing Co., Inc. to the Farmers First Bank,
dated February 17, 1977.

2. Conditional Sale Agreement between Emons
Leasing Co., Inc. and the Maryland and Pennsylvania Railroad
Company dated December 29, 1976.

3. Agreement and Assignment between Emons Leasing
Co., Inc. and the Farmers First Bank, dated February 17,

1977..

Would you please be good enough to record the
above documents in the order listed above returning to the
undersigned your usual receipt and receipted copy.

The enclosed check in the amount of $100.00 represents
the filing fee. If for any reason the enclosed check is

SE

“not sufficient please contact my secretary Joan, collect,
and she will transmit the required amount.
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GLASS GREENBERG IRWIN PELLMAN 8 SLADE

Interstate Commerce Commission Page 2. February 18, 1977

All of the above documents should be recorded under
the same number as they deal with the same property.

Very truly yours,

MELVIN S. SLADE

MSS:JVS
Enclosures
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RECOROATION 103, 8 7 O 6

L o S DEVYRGRIIUN bl e T Tiicd & Recorded

AGREEMENT. AND ASSIGNMENT

- BRERgIALE CoMaiEERns

BRI Lo
AGREEMENT and ASSIGNMENT dated as of this 17th day
of February, l9§f, betweén EMONS LEASING CO., INC., a corporatioﬂ
of the State of New Jersey with an office at.490 East Market
Street, York, Pehnsylvania:("Vendor") and FARMERS FIRST BANK,
‘Lititz, Peﬁnsylvénia 17543, a State banking corporation

(“Assighee").

WHEREAS, Vendor and.the'MARYLAND and PENNSYLVANiA
RAILROAD COMPANY, a corporation.of:the Commonwealth of
Pénnsylvania and the State of Maryland ("Vendee"), have entered
into a Conditional Sa;e Agreement dated aé of Decémber 29, 1976;
A"Sale Agreement"), providiﬁg for the.sale on the conditions
therein set forth,vby the Vendor to the Vendee, of raiiroéd
boxcars as more particularly described theréin, for use or .
intended for use in interstate commerce (”Equipment"); a copy
of the Conditional Sale Agfeement being attached hereto;

_ NOW, THEREFORE, THISAAGREEMENT and ASSIGNMENT
WITNESSETH'ﬁhat,'in consideration of the sum of One Dollar
($1.00) and other good and valuable consideration‘paid by
Assignee to Vendor,.the receipt of which is hereby acknowledged,

as well as of the mutual covenants herein contained: -



1. Vendor hereby sells, assigns, transfers and
sets over to Assignee, its successors and assigns:

(a) All right, title and interest of Vendor in
and to the Sale Agreement, any and all amounts which may be
or become due or owing by Vendee to Vendor under the Sale
Agreement on account of the purchase price, and any other
sums which may become due from Vendee under the Sale Agreement.

(b) A1l of Vendee's rights, powers,privileges
and remedies under the Sale Agreement; provided, however, that
this Agreement and Assignment shall not subject Assignee to,
or transfer, or péss, or in any way affect or modify, the
liability of Vendor in respect of its obligations contained
:in the Sale Agreement, it being understood and agreed that,
notwithstanding this Agreement and Assignment, or any subseqguent
assignment pursuant to the provisions of Article 15 of the Sale
Agreement, all obligations of Vendor to Vendee in respect of
the Equipment shall be and remain enforceable by Vendee, its
successors and assigns, against and only against Vendor.

In furtherance of the foregoing assignment and
transfer, Vendor hereby authorizes and empowers Assignee, in
Assignee's own name or in the name of Assignee's nominee, or
in the name of and as attorney, hereby irrevocably constituted,
for Vendor, to ask, demand, sue for, collect, receive and

enforce any and all sums to which Assignee is or may become
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entitled under this Agreement and Assignment and compl%ance
by Vendee with the terms and agreements on its part to be
performed under the Sale Agreement, but at the expense and
liability and for the sole benefit of Assignee.

Anything in this Agreement and Assignment to the
contrary notwithstanding, Assignee shall have no right to make
demand upon Vendee for the purchase payments or any other sums
due under the Sale Agreement, unless and until there shall have
occurred an Event of Defaultvwhich remains uncured during any
applicable grace period under that certain Revolving and Term
ILoan Agreement between Assignee and Vendor, et al., dated as
of the 13th day of October, 1976, the terms of which are in-
;corporated herein by reference thereto.

2. Vendor represents and warrants that, notwithstand-
ing this Agreement and Assignment, it will perform and fully
comply with each and all of the covenants and conditions of
the Sale Agreement set forth to be performed and complied with
by Vendor. Vendor further represents and warrants to Assignee,
its successors and assigns, that at the time of execution and
delivery of the Sale Agreement Vendor had legal title to the
Eguipment; the title to the Equipment was free of all claims,
liens and encumbrances of any nature except only the rights

of Assignee under that certain Chattel Mortgage and Security



Agreement dated February 17th, 1977, a copy of which has been
delivered to Assignee, and the rights of Vendee under the
said Sale Agreement.- Vendor further represents and warrants
to Assignee, its successors and assigns, that the Sale Agreement
was duly authorized and lawfully executed by Vendor for a valid
consideration and is binding upon Vendor in accordance with its
terms, and that the Sale Agreement is now in force without
amendment thereto. Vendor further covenants and agrees that it
will defend the title to the Equipment against the demands of
all persons whomsoever,subject, however, to the provisions of the
Sale Agreement and the rights of Vendee under the terms thereof.
3. Vendor covenants and agrees with Assignee that, in
any suit, proceeding or action brought by Assignee under the
Sale Agreement for any payment due and owing, or to enforce any
provision of the Sale Agreement, or to recover any other sums due
from Vendee in respect of the Equipment, Vendor will save, indemnify
and keep harmless Assignee from and against all expense, loss or
damage suffered by reason of any defense, setoff, counterclaim or
recoupment whatsoever of Vendor arising out of a breach by Vendor
of any obligation in respect of the Equipment or any cobligation
of Vendor pursuant to the Sale Agreement, or by reason of any
defense, setoff, counterclaim or recoupment whatsoever arising
by reason of any other indebtedness or liability at any time

owing to Vendee by Vendor. Any and all such obligations shall be
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and remain enforceable by Vendee against, and only against,

Vendor and shall not be enforceable against Assignee or any
party or parties in whom title to the Equipment or any unit
thereof or the rights of Vendor under the Sale Agreement shall
vest by reason of this Assignment or of successive assignments

or transfers. Vendor will indemnify, protect and hold harmless
Assignee from and against any and all liabilities, claims, demands,
costs, charges and expenses, including royalty payments and
counsel fees, in any manner imposed upon or accruing against
Assignee or its assigns because of the use in or about the
construction or operation of the Equipment, or any unit thereof,
of any design, article or material which infringes, or is claimed

to infringe, on any patent or other right.

4. On the Closing Date, which shall be the date which
is specified under the aforesaid Revolving and Term Loan Agree-
ment, there shall be delivered to Assignee:

(a) A certificate or certificates, signed by an

authorized representative of Vendee, stating that the units of
the Equipment have been inspected on behalf of Vendee; that such
units are in good order and condition;hthat such units conform
to all appliéable Interstate Commerce Commission requirements
and specifications and all standards recommended by the Association

of American Railroads; and that such units are subject to the

terms of the Sale Agreement.



(b) Certificates of Vendor, or an authoFized
representative of Vendor, and of Vendee to the effect that the
Sale Agreement is in full force and effect and no default exists
under the terms thereof, and no event has occurred which, with
the passage of time, would constitute a default under the termns
thereof.

(c) A favorable opinion of Messrs. Glass, Greenberg,
Irwin, Pellman & Slade, counsel for Vendor, stating that (i) the
Sale Agreement has been duly authorized, executed and delivered
and is a valid and binding instrument enforceable in accordance
with its terms, (ii) this Agreement and Assignment has been duly
authorized, executed and delivered by Vendor and is a valid and
‘binding instrument enforceable in accordance with its terms,

(iii) Assignee is vested witﬁ all the right, title and interest

of Vendor in and to the Sale Agreement purported to be assigned

to Assignee by this Agreement and Assignment, (iv) the Sale
Agreement and this Agreement and Assignment are in recordable

form for filing with the Interstate Commerce Commission in
accordance with Section 20c¢ of the Interstate Commerce Act and,
when recorded, will validly vest in Assignee a perfected security
interest in the Eqguipment, free of all calims, liens, encumbrances
and other security interests, except the rights of Vendee under
the Sale Agreement, and no other filing or recordation is

necessary to protect the rights of Assignee in any State of the



United étates of America or the District of Columbia, and (v)

no approval of the Interstate Commerce Commission or agy other
governmental authority is necessary for the execution and delivery
of the Sale Agreement.

5. Upon request of Assignee, its successors and
assigns, Vendor will execute any and all instruments which may
be necessary or proper in order to discharge of record any
~instrument evidencing any interest of Vendor in the Equipment.

6. Assignee may assign all or any of its rights under
the Sale Agreement, including the right to receive payments due
or to become due to it thereunder. In the event of any such
assignment, any such subsequent or successor assignee or assignees
shall, to the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of Assignee
hereunder.

7. Vendor covenants and agrees that it will, £from
time to time and at all times, at the request of Assignee or its
successors or assigns, make, execute and deliver all éuch further
instruments of assignment, transfer and assurance, and do such
further acts and things as may be necessary and appropriate in
the premises to give effect to the provisions hereinabove set
forth and more perfectly to confirm the rights, titles and
interests hereby assigned and transferred to Assignee or intended

to be.



8. The terms of this Agreement and~Assignmenp, and
all rights and obliéatioﬁs hereunder, shallvbe governed'by the
laws of the Commonwealth-of Penns?lvanié; provided,’however,
that the parties shall be entitled to all fights conferred by
Section 20¢‘of the interstate Commerce Act.

9. The Sale Agreement is incorpovated herein by
reference and shall be deemed a part éf this_Agreement aﬁd
Aséignment.

lO..This Agreement and Assignment may be simultaneously
executed in any number of counterparﬁs, each of which so executed
shall be deemed an original, and such counterparts, together,
shall constituté but one and the same instruhent, which éhall

be sufficiently evidenced by any such original counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
-this Agreement and Assignment'to be duly executed as of the

date first above written,

EMONS LEASING CO., INC.

| oy

. ~ By ///( g\}' ’[‘f/k/ ,4/;/ s

j‘ %/7 ROBERT GROSSMAN, i
. jﬁxéé : President :

MELVIN S. SLADE, »

Assistant Secretary

TARMER% FIRST BANK

: {vé/ wf%ﬁ “M -

! FKV$Idﬁ4V

Attesg; .
N £ :
( \ (/ ,,//4/ e —

s ;/.
.’/




COMMONWEALTIT OF PENNSYTVANTIA )
s 55,

COURTY OF ° cf/;v [/ )

On this 17th day of ¥February, 1977, before me
personally appearced ROBERT GROSSMAN, to we personally known,
who, being by me duly sworn, says thalt he is the President
of EMONS LEASING CO., INC., that the seal affiwed to the
foregoing instrument is the corporate seal of sald Corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument

was the free act and deed of said Corporation.

COMMONWEALTH OF PENNSYILVANIA )

4
COUNTY OF Z//T/jL:,/ )

On this 17th day of February, 1977, before ne
/.

LSS 7y '
pexrsonally appeared/i&fégbﬁy] Ziu.fysz/to me personally known,

. ; . ~ //,] i e
who, being by me duly sworn, says that he is the ASndaloetloy
of the PARMERS FIRST BANK, that the seal affixed to the {fore-
going instrument is the seal of said Bank, that said instrument
was signed and sealed on behalf of said Bank by authority of

its Board of Directors; and he acknowledged that the execution

of the foregoing instrument was the free act and deed of said

Bank. / // S ;
//éz/&é;fi;'wlfgéfﬁw{j£>7i‘“i RENRRA

e

Not%ﬁy public SR g,:u;




ACKNOWLEDGMENT OF NOITCE OF ASSTONURNT

MARYLAND and PERNNSYLVANIA RATLROAD COMPANY, hexeby
acknowledges due notice of the assignment made by the
Foregoing Agreement and Assignment dated as of February 17,
1977, which is incorporated in this acknowledgment by
reference, and shall be deemed a part thereof; and the
MARYIAND and PENNSYLVANIA RAILROAD COMPANY confirms that
Assignee has the security interest in the Fguipment created
in the Sale Agreement.

MARYTLAND and PERNNSYLVANTA RATLROAD

COMPANY

/
o
gl ’ c ST

By: A :,".w‘ ; !;'; Lo A
ROBLERT GROSSHMAN,
Vice~President

Dated: February l7th, 1977.



heretovagree es{followsb :

CONDITIONAL SALE AGREEMENT .

CONDITIONAL SALE AGREEMENT made as of December 29,1976
between Emons Leasing Coy, Inc. ("Vendbr") and MARYLAND .AND.~

PENNSYLVANIA RATLROAD COMPANY (“"Vendee™);

WIT N E S S E T H :

WHEREAS, Vendor.ig‘ewner‘of'_ 57 ~ ‘railroad
beXCaPs to be used or intended te be used in interstate commerce,

as.more pérticularly deecfibed'in Exhibit A hereto (hereinafter

called the ”Equipment");'and'

.'\‘ ) . . . ’ .

i WHEREAS, Vendor desires to sell and Vendee desires to-

buy the Equipment by a conditional saIe.thereof upon the terms

o , X '
and conditions hereinafter set forth.

-~ .

NOW, THEREFORE; in EOneideration-of the premises and the

eovenant§.and'agréements~hereihaftef'set'fbrth,'the parties

N BT

ARTICLE 1. Sale of Equ1pment . Vendor hereby uells"

-'the Lqulpment to Venaee and Vendee hereby agrees to pay for the

'f'Equlpment as herelnafter prov¢ded

i: ARTICLE 2. Accept&née. From tlme to tlme Vendor wlll

"de11Ver Equ;pment to Vendee whlch shall execute approprlate
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certificates of delivery therefo% to ev}dence thé receipt of

the Equipment and phe inclusion thereof’under this agreément.
Such Equipment shall be héld by Vendee under and subject to all
the provisions of this agreement and Véndee assumes all responsi-
bility and risk of loss with respect to the Equipment as herein~

after brovided.

ARTICLE 3. Purchase Price and Payment.

The aggregate purchase price shall be)$l,378,260.00 payable
in 83 equal monthly installments of $16,408.02 cach and a fiﬁal
installment of $16,39%4.34. The first installment shall be due-
February 1, 1977 and subsequent installments on the'first day of

each month thefeafter.
y ' .

Vendee will pay, tévthe extent 1eéa11y enforceable,
interest at the réte of.12% éér'annum upon all amounts'remaining
unpaid'after tﬁe Same shall have become due and payabie pursuant
to the terms hereof, anything herein to the contrary notwithstandiﬁv.'

All payments provided for in this Agrcement shall be made |

by Vendee in such funds and at such placeé'as Vendor may specifyf .

ARTICLE 4. Taxes. The Vendee agrees that, during the

 continuance of this Agreement, in addition to all other payments



¢
N ‘

herein provided, it will“promptlyhpay or cause to be paid all
Federal, state or local‘taxes, assessments, charges, finés,
penalties or licenses (hereinafter collectively called ”takes");
hereinafter levied or imposed upon, or measured by, this Agreement
or any assignment hereofl, or participation or interest in any
assignment hereof, or ahy sale, use, payment,Ashipment, delivery
or transfer of title of the Equipment_under the terms hereéf, or
upon thé Equipment or any of the units ﬁhereof'(other than

income, gross receipts (except gross receipts taxes in the nature
of and in 1ieu'of sales taxes)qu excess profits taxes imposted
upon'thevVendor with fespect to the amounts received by them under

this Agreement), or upon the interest of the Vendee herein, or

upon the Vendor solely by reason of théirwbwnership of the Equipméﬁt

orA%ny of the units thereof, and wili keep at all times all and
every part of the Equipment free and clear of all taxes and
assessments which mightuin any way affect the titie of Vendor or
result in a lien upon the Equipment or any of the units thereof;
and_if any suéﬁ't&kes~shéli have been 1e§ied against Vendor~

directly and paid by Vendors, Vendee shalivfeimﬁurse Vendor on

presentation of an invoice therefor; provided, howevef,vthat B
Vendee shall be under no obligation to pay any taxes of any kind
as long as it is contesting in good faith and by appropriéte'legal_.-

.proceedings such'faxes, and the nonpayment thereof does not,

~in the opinion of.Vepdor, adversely affect the property or rights

~3~'



of Vendor.hereunder. In ?heleventiany tax repofts’are required
tavbe madé on the basis of individual units, the Vendee will
either make such reports in such manner as to show fhe onwership
of such units by the Vendor or will notify the Vendors of such
reqﬁirement and will malke such reports in such manner as shall

be satisfactory to the Vendor.

ARTICLE 5. Title to the Equ1pment Vendor shali and

hereby does retain-the full 1ega1 title to and property in the
bqulpment and a securlty 1nterest‘thereln until Vendee shall

have hade alliof the payments.heréunder“and shall have kept aﬁdl
performed all its agreements'herein contéined,-notwithsténding

the délivery of tﬁe Equipment to and thé'USe thereof”by'Vendee

as g§rein'provided; and the Vendee agrees that the Vendor shéll

bave such a'securipy interest. Any pért, fixture or device atfachgd
éo'thé Equigment shall consﬁitute_abcessibn to the Equipment and

shall be included in the term “Equipment" as used in this Agréement.-'

Vhen and only wﬁep Vendor shall.have been paid the f&ii.3
"indebtednééé in respect of the purchaée price of the Eqﬁipmént,
toyerher w1th 1nterest ‘and. all other payments as hereln pPOV1ded‘
and all Vendee s obllgatlona hereln contalncd shall have been

' performed absolute rlght to the.pOSSGSblon of thle to and‘
“;property in the Lquloment shall paqs to and vest in Vendce w1Ltht

Afurthgp tran;fer.or_action on the part of Vendor, except that




4

"Vendor, 1f requested by.bendee so to do, at the Véndee'g expense
‘willlexecute a bill or bills of sale of the Eguipment transferfing
thei? title thereto and pfoperty therein to Vendee or upon its.
order free of all liens, encumbrances and security ineerests
created or retained hereby and deliver such bill or»bilis of sale
to Vendee at ‘its address specified in Article 22 hereof,, and

at the Venaee‘s exéense will'e;ecute in the seme manﬁer énd de}iver
at the same place for yeeofd or.for'filing in all necessery .
public offices, sueh instrumen£Jor iestruments in writing-as may
be necessary or appropfiate.in erder to make clear upon the public
feéords the title of Vendee to the Equipment, and will pay to
Vendee any money paid to Vendors pursuaht'to Artiele 7. hefeoft

" and not iheretofore.applied as therein provided. Vendee hefeby
waives and releases any and all rights, existing or that may bef
acquired iﬁ or to the paymenﬁ of any penalty, forfelt or damages

. for fallure to execute and de]v1er such bill or bills of sale or
to file any certlflcate'of payment in compl1ance with any law -

‘or statute requirlnv the flling of the same, except for fallure

to execute and Gellver such blll_or bllls of sale or such 1nqtrument

or'lnstruments w1th1n a reasonable time after wrltten demand ol

Vendee.

ARTICLE 6. Marking of Equipment. Vendee will promptly

. cause to be plalnly, dlstinctly, permadéntly and consplcuously

markea by otencilllng or oLneru1se, on each slde of each unit of




’indicate plainly ownership of the Eqdipment by Vendor or such

l"

the Equipment, in lette}s not less than one inch in heiéht; the
name of the Vendor, or 1if this Agreement is assigned by the'Vendor,
the‘name~of the assignee of the Vendor, in either case followad

by the words "Owners and Secured Part&ﬁ (or othec appropriate
words designated by Vendor,'of,such assignee, with appbobriate
changes tbereof and additions thereto as from time to time may’”

be required by law in order'td protect the title ol Vendor,,or
sucb_éssignee to the Eqguipment and its rights undef this:Agreementj.

Such marks shall be such as to be readily visible and as to

assignee. In case any such marks shall at-any time be removed;
defaced or destroyed; Vendee will immediately cause the same to

be 'restored or replaced.

Vendee will cause ecach unit of the Equipment to be'kept-.
numbered wlth the 1dent1fy1ng number thereof as set out in Exhlblt

A hereto and w1ll not permlt the numbers of any such unlts to be

‘changed except w1th the consent of Vendor and in’ accordance with-

a statement of new numbers to ‘be sub tituted Lherefor whlch

consent and statement preV1ously shall have been flled w1th Vendor
R ". ’ -
by Vendee and flled ‘reglstered and recorded 1n all publIC offlces

‘where thls Agreement shall have been flled reglstered_and recorded.

it

Vendee will not allow the name'of'any _person, association

. 'or corporatlon to be placed on the nqu1pment as a de51Lnatlon that-

'mlght be 1nterpreted as a clalm of ownershlp, but Vendce may pexmlt




] - . .
the Equipment to be lettered "Meryiand and Pennsylvania'ﬂdilroad
Co." or in some other appropriate manner for convenience of’ |
identification of the ieterest of Vendee thereie or to indicate
the eature of the service furnished thereby, or if the-Eduipment

is leased with the written consent of Vendor, the name of such

. lessee may be lettered thereon.

ARTICLE 7. Replacement. In the event that ;ny unit of
£hé Equipiient sﬁell be worn out, lost, destroyed or irreparably _
damaged from any cause whaLeoever prlor Lo the payment of the full
1ndebtedness in respect of the purchase prlce of the Fqu1pment
_together with 1nterest thereon and all other payments required
hereby; yendee.shall promptiy and -fully infprm Vehdor in regard’
théreto. Vendee‘shail forthwith pay to Vendor a sum equal to the
total value of such unit, |
| o and Vender shall not have any intereet in any
" material salvageable from such enité.- For'all_purposes'qf this .
'Article 7 the.value of'an& uhit-wbrn oet 1ost, destroyed or

1rreoarab1y damaged uhall be the pUTChdS° prlce of such unit as-

-

set foth 1n Article’ 3 hereof '1ess depreulatlon (but not any

’ )
aucelerated amortLAaLLon) at a rate nob. in exce of lOp per

*ud’annum for Lhe pePlOd elapbed 31nce the date of thlS Agrcemenb

'3Lo the date of 1L wearlng out 1oss destructlon or. 1rreparab1e

'"f;damage.; The depr901atlon of & unlt of the Fqulpment and the cost

:Jof a’ replacement thereof shall be determlned by a certlflcate

. : 'f:e‘i. .
s A I L




of a Vice President, the Treasurer, an Assistant Treasurer or the
Chief Mechanical Officer of Vendee filed with Vendor at the time
of the aforesaid payment and by such cher and further evidence,

if any, as shall reasonably be. required by the Vendor.’ Cs

Any money paid Lo Vendor pursuant fo the preccdlng
pa“agraph of this Article 7 shall, as Vendee,may dlrect,ln a written

1nstrument filed with Vendor at the time of such payment, be

‘applied,“in whole or in pert (i) to pay the instalments of principal
_'indebtedness payable pufsuant,td the'firet éaragfaph of Article 3
hereof, without premium, in the ieverse order of their maeerity, -
with interest (which'Vendee shall also pay at such time)’to the .
date'of payment,‘or (ii) to or toward tﬁe cost.ef a unit or units

of etandard—gauge railroad eQuipment (other than work equipment

to replace such unit or units-worn out, lost, destroyed or

1rrebarab1y damaged.

Vendee ﬁill cause any'replacing unit or units to be

marked .as provaded in Artlcle 6 hcreof and, if of the same

character as the unlt belng replaced to be numbered w1th the.

] ame number as such replaced un1t , Any and all such rfplavemhnts

of Equlpment shall constltute acceaeions to Lhe Eounpment and

%

. shall be subject to all of the tcrms and condltlons of th1°

-'Apre ment as though part of the orlglnal Equ1pment hereunder and
ishall be 1nc1uded in the term "Fqulpment“.as used 1n this

’Agreement Tltle to all such rcplacements shall be free and




-

clear of all liens, encumbrancesﬁand security'inﬁerests’?nd.
‘shall bé taken initially and shall remain in the name of Veqdor_
subjéct to the provisions hereof, and Vendee sﬁall execute,
acknowledge, deliver, [lle, register and record all such documeﬁts
and do any and all such acts as may-be'necessary to cause such
replaceménts io come under and be subject to this Agfeemenﬁ

Lo

and to protect -the title of Vendor thereto.

ARTICLE 8 .Maintenénce and Repair Vendee will at all

times maintain, or cause the Equ1pment to be maintained, in good,

-

order and repair without expense to Vendor.

ARTICLE 9. Combliance with Laws and Rules. During the -
term of.this‘Agreement Veﬁdee will comply, or will cause thé"A
1esgees or users of the Equipment to comply, in all respects with'
all laws of the juriséictions in which operations involving'thé
ﬁquipmeﬁt may éxténd with the iﬁtéréhénge rules of the AssociatiOn
'of Amerlcan Rallroads and w1th all lawful rules of the Intprstate
' COmmerce Commission and any other legislative, execut1ve~v
adminlstratlve or JUdlClal body eY@TCL81ng any.pONer or JUPlSdlCulOn

— ’.

over Lhe Equ1pment to the extent that such laws and rules affect
the operat;égléf‘uoe of the Equ1pment and in Lhe cvent that

cuch lwws or fules requlre the alteratlon of Lhe Fqulpment
Vendee w1ll conform therew1th. at 1ts expense, and w111 maintain

Lhe same in proper condltlon for operatlon under such lawsand TUlCo,

"prov1ded however that'Vendee may, in good.falth, contest the
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)

) validity or applicatlon of any su<h 1aw or rulﬁ in any reusonab‘
manner which does not, in,the opinion of Vendor,. adversely .

affect the property or rights of .Vendor hereunder.

-~ .  ARTICLE 10. Roport> and Ins spections. On or before Dec.ls
'in each yéar, coﬁmencing with ;he year next succetding Dec. 31, aﬁithe
request of Vendor, Vendee will furnish or cause to be furhished
to Vendoré'gn accorate séapéhent showing, as at the precedipé
Augu;f 31, the amount, description ond numbers of 511 units
‘of the Equioméhf.that may‘hayé been worn out, lost, destroyed or
irneparably damééed, yﬁotﬁer by accident?OP oéherwise, dufingv
the p%eceoing calendar yéafs,>and such other information
regarding the condition and state of.ropair of thé Equipmeht as
V;odor mayﬁreasonab}y request. .Vendor shall have the right, by.
lihpir égento but shéll be under no obligation, to inspect the
Lqulpment and the records of Vendee with respect thereto at any.

reasonable tlme during the contlnuance of this Agreement; provzded,.

however, that Vendee does not hereby assume liability for any’
'injury’to or tbe death of anJ agent or employee of Vcndor

incurred while exercising any rigbts of Vendor’undcr the preceding

A = A

pPOViblODS of this sentence.alﬁﬂi7

ARTIC[E 11. - POS%CSSlOn and U Vendee éo.iong as it -

shall not bc in default under Lhis Abreemcnt ohall be entitled to

-

: Lhe possession of the Equipmcnt ang also to the use théreof (a) up

) the 1ines of‘railroad owned .or, operated by it under 1eé§e'or’




otherwise or over which it has trackage rights and (b) by'other
railroads in the usual lnterchange of traffic or the ordinary
exchange of Cars under Joint Car Service Rules, reciprocal equalizaQ
'tion arrangements or otherwise; Vendee also may, witﬁ the written
approval of Vendor or its assignee, leasé the Cars, or any of
them, to'another railrood subject to the terms and provisgoos

of this Agreement; provided,_however, that ‘any such lease shall be

expressly subject to the rights of the Vendor under- this Agreement.

ARTICLE 12. Prohibition Against Liens. Vendee will pay

-

orscause to be paid, or.otherwise éatiSfj and discharge any and.
all sums c¢laimed by any party by, through or under Vendee or ito
suctessors or dSblgns Wthh if unpald mlbht become a lien
. or a charge upon the Equlpment}»or any unit thereof, or give rase,
to a geourity intereét therein, equal or superior to_fhe titlo ofA

" Vendor thereto; but shall nohfbe'réquired to pa; or*discharve ony,

~ such claim so long as the valldlty thereof Shdll be contested

in bood f?lth and by aoproprlate legal proceedings in any reasonable

' _maoner and the nonpayment tnereof does not in the opinion of

" Vendors radversely affcct the property or rtght of Venoors

- hereunder.'f o

ARTICLE.13 Indemnities. Vendee agrces to indemnify

'and save harmlesﬂ Vendor from and against all 1osses damqvcs

1nJur;e§,‘11ab111t1es, claims and demands'whatsoever,‘regardless
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of the cause thereofl, and_expenées in connection therewith;'
including counsei fees, arising out of.the retention by Vendor

of title to the Equipment or out of the use and opefation thereofl
by Vendee or any other berson‘during the period when title t%ergto
}emains in Vendor. This covenant of indemnity shall éontinue

in full force and effect notwithstanding thé full paymeﬁé.of-

the indebtedness in. respect of the purchase priée and the

conveyance of the Equipment, as prpvided in Article 5 hereofl,

~or the termination of this Agreement in any manner whatsoever.

'Any sum of -money paid by Vendor in discharge of liens and charges
on or security interests in the Equipment shall be secufed by

and.under this Agreement.

Vendee will bear the risk of, and shall not be released
‘from its obligations hereunder in the event of, .any damage to or

the destruction or loss of any unit ‘of or all the Equipmént,-‘

ARTICLE 14. -Patent Indemﬁitieé:. The Veﬁdee'agrees td'_

1ndemn[fy, protect and hold harmlesg Vendor from and against any

and all llablllty, clalms demands costs chazges and e;pense

' 1nclud1ng royalLy pdyments and counsel fccs in any manner 1m,oggd

PRI

-'COﬂstructlon or opcratlon of the Equipment, or any unlt LhereoL,,

'"1nfr1nge on any patent or other rlght

'Tfiupon or accrulng agalnst Vendor because of Lhe use in or about the'

of any debign artlcle or materlal infringing or Clalmud to




ARTICLE 15. Assignments. Vendee will not sell,
assign, transfer or bthefwisg dispose of its righp§,unde;'§ﬁ;s.
Agreement or, except as provided in Afticle 11 hergqﬁ,;_ransﬁer
the fight to, possession or any uniﬁ of thre Equiome%?iw}tﬁouC.J
flrst obtaining the written consent of VLndor énd_iQsﬁ'

assignee, 1if any.

All or.any of the rights, Eénefits and advantiaees of
Vendor under ﬁhié Agreement with respect to anj’one.oflmore of
tﬁe units of Eéuipmeﬁt; including the right to’reéei%e"the.
payments herein provided'£b'he madéiby Vendee, maydbé éssigned"byl
Vendors and reassigned by any assignee ih-whble or'in“péft at |

any time or from time to time.

Upon any such assignmené either the assignor or the
.assignee shail give written_noticé_to Vendee, ibgether.wiﬁh a
counterpart'éf copy-of éﬁéh assignment, stating éhéi{déﬁtity énd
bost office'aadress of'tﬁé'éssignge, and such_aésighgéiﬁhalllﬁyh;

'virtUQ’of suéh assignment'aéquire-akl of.Vendor's ripht' titlel

and interest 1n dnd to the mqulpment or in d to a portlon thereof

as uhe casc may be uchct only to oU(h reservatlono dﬂ Mdj ,f

be contalned in such a531gnment Prom and after the PG(PLDL by

T Vendee of the notification of any such assignment, all payments

thereafter to be made by Vendee hereunder shall to thé?ektént 56

- asolgned be made to .or. for Lhe account of the assigneo 1n such

direct

' mannep_asllp“ma~




Vendee understands that the transfer or assignment .of

this Agreement, or of ‘some or all of the rights of Vendor hereunder;

'is contemplated. Vendee expressly represents, for the purposes
of assurance.to any person, firm or corporation considering "
the acquisition of this Agreement or of all or any of the rights

of Vendor hereunder, and. for the purpose of inducing suoh’acqui—

'sitionl.thaﬁ in the event of.sucﬁ transfer or assignment by Vendor -’

as'hereinbefore’pfovided; the rights of such assignee to all.

’ inséalment payments of indebtedness or other unpaid indebtedness

i@ reﬁpect~of oufchaee price or such part thereof as may be -
assigned, together with interest thereon, as well as aoy othef
riﬁﬁts hereunder which may be so assigned, shall not be subject to
aoy defenee, set~off,Aeounterclaim or recoupment whatsoever
.arising out of.any breach of any obligation of Vendor in fespect
of the Equ10ment or any obligation of Owners pursuant to thls
"Agreement nor %ubgect Lo anv defense set off counterclalm or-
.recoupment whatsoever ariSIng by reason of any other indebtednese.
" or 1iabi1ity at any time owing to Vendee‘by the Vendor;e Any . -
and all such obllgdtlons, howsoever ar1°1n5. shall be and.femain
enforceable by Vendec agalnst and only agaln;t Vendor‘,dnd shdll
not be enforceable agalnst any parLy or pdrtles 1n whom L1t1e=
;to Lhe Equ1pment or any of it, or the rlvht of the Vendor.
'hereunder, shall vest by reason of ahy”sale assipgnment Qr

' transfer or successmve sales assmrnments or transfers.

""t;lueéﬁ;ﬁ.




"successive transfers

-

In the event of any such transfer or assignment,

Vendee will, in connection with each settlement for the Equipment,

or any part thereof, deliver to the aséignee or transferee ail

documents required by the terms of such transfer or assignment

to be delivered by the Vendee to the assipnee or transferee in

connection with suc

hercof shall be £l

h settlement.

A

If this Agreement is assigned by Vendor and notice

ven to Vendee Vendee agrees to pay to or for

the account of such a ssignee,-any sums payable

by Vendee to

Vendop pursuant to thb Avrcement and ass 1gned pursuanL to such

assignment.

-

In the event of any such transfer or assignment, or

or assignments by Vendor,

of title to the

‘Equipment and of Vendor's rights hereunder in respect thereof,

Vendee w111 whenever requested by such transferee or a051gnee,

change or cause - the change of the markings to be maintained on each

slde of eacn unlt of the Lqulpment so as to 1nd1b3b8 the tit]e

of such traaneree

o

bc e sach hOPdS or

feree oriassignee.

..

or a381gnee to the Equ1pment

1cgend a”iuhall be SpQleJGd

such marklngs to

bJ sunh tra ns~

Nothlnb in this Art]cle 15 shdll be deemed to restrlct

Lhe Plght of the Vendee Lo ass ign or transfer 1ts interest-under

..,,

-

thls Condltional Salc Agreement in the Equ1pment or p0550551on of
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thé Equipment to any corporation (which shall have assuﬁed the

1 .~..
obligations hereunder of Vendee) into which it shall have become
merged or consolidated or which shall have acqﬁired'the property -

of the Vendee as_an entirety or sSubstantially as an entirety.

ARTICLE 16. Defaults. : In the event that any one or .
more of the following events of default (hereinafter called "events

of gefault’) shall occur and be continuing, to wit:

4 (a) 'Véhdee'éhéllifaii té.pay_in f&li any suﬁ payable
-Iby it as herein provided within ﬁen (10) days after the
mailing by. Vendor to it of notice of sﬁch failure; or
(b) Vendee shall refuse, or f&r more than thirty (30)
days after Vendor shéll have demanded in w;iting'performm
ance thereof shall'fail, to‘comply with any co#enant,_agréé—
| ﬁent, term or provision satisfactory to Vendor for such |
cémpli;ncé; or 2 .

.-:THF-TJL;=:=QC) Ay proceedlngs shall be commenced by or against
Vendee for the appointment of a receiver or receive rs, 'bb:{‘.
for rellef under anv bankruotcy or 1nsolvency 1aw Or‘léwi.

‘  rglabxng to Lh° Iollei of debtorq 'readgustmenus of |

. o
1ndebtedness, reorranlzatlons arrangements c0mp051t10ns f

.
-,

or exLensaons (other than a lqw whach does not pcrm1t any -
_.readauotment or 1mpa1rment of any ObllgaLIOHS conLaJncd.
'f;;... “in- Lhio Agreement) or Vendee Shall suffep any 1nv01untarv

' transfer of 1Ls 1nterest in and under thlS Ayreement by
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bankruptcey.or by-thé appointment of a receiver or trustee,
or by the execution or by any Judicial or admlnistrative
decree or process or. otherwise (unless such transfler, decree

or process shall within thirty.days from the eff@ctlve date
thereéf-be nullifie %tayed or otherwise rendercd Lneffectivc)
and all oblxgatlons of Vendee under this Apreement %hall

not have been elther duly assumed 1n wrltlng pursuant to a

-~

ourt order or decree by a trustee or truotees or
receiver or recelvefs appointed by Vendee or for.lts'ﬁfbbérty
in cdnnection wifh'any such proceédings in such hann?r |
"~ that such obligations %hall have the same status as
obllgatlons incurred by such a trustee or trustees or
¥ receiver or recelvers in bankruptcy or 1nsolvency proceedlngs
by assumotlon thereof pursuanL to order or decree of such
court by the trustee or receiver in such.proceediﬁgs;
or otherwise, witﬁin'thirty days aftér sﬁch appointment;
'if;éhy;HbffgiXty;déySFafteg'such proceedings shall have been -
co&mended Qﬁichevéf shall be earlier (uﬁless s&ch:brocéediﬁg
shall héve Lheretofore been dlsmlssed or dlscontlnued) or.
f .fﬁjf Vendee sha]l make.or ,uffer:any unauthorlzed
asolgnmpnt or traﬁsfer of tnls Agreemcnt of any 1nLercs£

hereln or any unauLhorlzed Lransfer of Lhe znphL to

\.

- 4 . e e

posse551on of any unit of the,Equ1pment;

SR

"thn”ét*gby;pime after the occurrence of sucﬁ an event-of.default




Véﬁddf may, upon written notice to Vendee and upon compliance
with.any legal requ%rements then in force and dppficable to .such
action b& Vendor, deciarg the entire indeﬁtedhess in respéct of”
the purchase gfiéé:af‘thé"Eduibment;ftogethef ﬁith‘intefest there-
- on accrﬁed aﬁd unpaid,’immediately dﬁe aﬁd payable,.without furF
~ther demand, and thereafter the agoregate ol the unpaid balance
of such indebtedne%s and 1nterest bhall bear 1nterest from the
date of such declaration at the rate of 12pper annum, to the exX-—
tent 1ega11y enforéeaﬁle :and‘Vendor shall thereupon be entitled
to recover Judbment for th° entire unpald balance of the indebted-
ness in respect of the pulchase prlce of the Equ1pment so paydble
w1th }nterest as aforesaid, and to’ col?ect such judgment out of
any proporty of Vendee wherever 81tuated.'

‘ Vendor may ‘at its elect1on wdlve any such event of -
default and 1tslconsequences and resclnd and annul any such déclar;

ation by notice to Vendee in writing to that effect and.there*'

dpoﬁ'the respective righés 6f the parties shall be as they would

'have been 1f no such default had eXlSted and no such dgclaratLon'fr~

had been made. Notw1thstandlng the " prov151ons of thls paragraph

it is expreosly~understood and agreed by Vendee- that tlme is of
"thb‘ﬁsS(nZe of thls Pgreewent and that no such walver, TQSQLQSlon:T
::'or‘annulment shall cxtend to or affect any other or sugsequentf‘

default or 1mpa1r any rlghts or remedles consequent thereon.u

ARTICLE 17 Remedies : If an evenL of default shall

occur, then at any time after the entlre 1ndebtedn°ss 1n reopnct of

H

.



'

the”purcﬁase price shailuhave beeﬁzdeclared immediately due and
payable as hereinbefore provided Vendor, -to the eytent not pro- .
“hibited by any mandatory requirements of 1aw mdy, upon such Tur--
ther notice, if any -as may be requlred for compllance with any
mandatory requirements of law applicable to the action to be faken
by Vendof, take or cause to be takeh'by‘their agent or agents imﬁ
mediate posse531on of the Equipment or any unit tmereof ;ithout
. l]&blllty to return to Vendee any eums theretofore paid and free
- from all_clalms whatsoever, except .as herelnafter in this Artlcle
17-ekofessly'provided "and may remove the same from possession.
and use of Vendee, or any other person and for such purpoee may
enter upon Vendee s premlses where any of the Equxpment may be
' 1ocated, and may use and employ in connection w1th such removal.
” en§<a§ailab1e trackage and other facilitiee or means of Vendee,
withodt prooess of 1aw. VIn case Vendor shall rightfully demahdn
possession of. the Fqulpment in pursuance of this Agreement and
'shall reasonably de31gnate a p01nt or pOLnts upon the premieeS'{

~of Vendee' for the delivery of the Equloment to Vendor Vendee

shall',at its own, eXpense forthw1th and in the usual manner,

Cecawse - the Equ1pment to be moved tovduch a pOLnt or points av'uhdllwi.;

. be designated by Vendor and shall there dellver the Equlpment or

; cause 1t to be dellvered to Vendor‘ and at the oplnlon.of Vcndor

"{j*“Vendor may keep the Equlpment on any of the premlses of Vendee

'EZ; untll Vendor shall have 1eased » sold or otherw1se.dlsposed of the




same, and for such purpose Vendee agrees to furnish, without charge

for rent or storage, the necessary facilities at any poinkﬁor

_ points selected by,Vendor reasonably convenient to Vendee. This

agreement to deliver the Equipment as hereinbefore provided is of

the essence of the agreement between the parties, and, upon appli-

cation to any court of equity having jurisdiction in the premises, .

Vendor shall be entitled to a decree against Vendee requiring
&pECLflC performance hereof Vehdee hereby expressly waives any

_and_all clalms‘agalnst_Vendor and their agent or avents for .

damabes of whatever nature In connection with any retaklnb of .any

‘unit bf the Equlpment in any reasonable,manner. : .

If an event of default shall occur, then at any time

after the entire indebtedness in respect of the purchase price..
3 . i .

shall have been declared inmediate}y-due and payable as herein-

before provided, Vendor may proceed to exercise one or more, Or

all, of the Vendee's rights and remedies relating to the use of

ény of the Equipment, and:-in such event may collect any payments -

due therefor.

If an event of default shall occur, then at any tlmov '

-‘after the enttre indebtcdneos 1n Pe)pect of purchaue pllCL erall

«.-

.f? have been declared 1mmedlate1y due and payable ao herelnbefore

"prov1ded Vendor (after retaklng poosession of the LQUlpmpnb as;

'*iﬁiherelnbefore in thls Artlcle 17 prov1dod) may at its eloctlon

,

retaln Lhe Fqu1pment as 1ts own and make such dlsp051tlon thereof




as Vendor shall deem fit, and in such event all-of' Vendee's rights

in the thipment willl thereupon terminate and, to the exteht not

,vprohibited by any mandato:y_requiremenis of lan,ali:paymgntﬁhmaga.wtnjw

by Vendee may be retained by Vendor as compensation for the use
of the Equipmen£ by Vepdee; prqvided,'however, that if'Vepdee,

uﬁwi@hinmbgenty»days~oﬂ ;eceipﬂ,ofxnatice‘of Vendor?s election~td;7;
.rétain the Equ1pment for its own use, as hereinafter prov1dod

- shall pay or cause to be pald to Vendor the total unpaid balanCL:

“of the 1ndebtedneso 1n'respect-of-the purchase pPlce\of»&ll“the
Eduipment, together with 1nterest thereon accrued and unpaid and

' all other payments due by Vendee under this Agrgement, then Ly

" such event absolute right to the’ pbsséssion of, titleito and

. property in such Equipment shall pass.to and vest in Vendee; or
Vépdgr'with 6rlwithout retaking possession thereof, méy at its
_electionv§gll the Equipment, or any unit thereof, free from any?
-aﬁa all claims of Vendee,_or pf any.othgr party claiminé by,
tbrough or under Vendee , at law 6r in equity, at’ publlc or pri vatc_

. sale and w;th or w1thouf advertlsement as Vendor may determlne

: all subgect to and 1n compllance w1th any wandauory r qu1rementsli
.l_

of law then in force and appllcable to such‘sale ;- and the proceedu: ; ;

. o
of such sal 1ess the attorney 'S fees and any other expenses in=" i

: curred by Vendor in taklng posse531on of, remov1ng, otorlng Pnd gﬂi

selllng the Equ1pment shall be credlted on the amount due to

-




"Vehdcr under the provisions of thi; Agreement. Written notice of
Venddf‘steicction to retain the Ed&ipmenﬁ for its.cwn use mg&'be
given to Vendee byvtelegram_of registered mall addressed to Vendee'
as providéd in Arficié 22-hércof, at:any_ti@e duriﬁg_a peficd of
thirty'days after thé entire indebtedness 1in respect of purchasc
price shall have been declared‘immediateiy due and bayable as‘
hereinbefore provided;‘and if no such nctice shall hae been gi?en,

Vendor shall be deemed to nave elected to sell the Equipment’

in accordance with the provisions of this Article 17.

- e

To the extent permitted by any mandatory requirements

- ’ -- s O . . \ N ) -
of law then in force and applicable thereto- any sale of the
:Equme“nt ‘hereunder may be held or- conducted at premises of vendee
in York, Pa. :

at such time or times as Vendor may fix (unleso

Vendor shall spoc1fy a dlfferent place or places, in whlch case
the sale shaLl be held at such place or places and at such time or
times as Vendor may spe01fy) in oone lot and as an entirety, or

in separate lots and w1thout the neceosnty of &atherlng at the

:place of" %alp the property Lo be sold and in general in such man;,‘

'ner as Vendor may dmtermlne in compllancé with any such r>quire~ LT

ments of law, prOV1ded that Vendee shall be glven wrltten'n0u1ce
- of such ‘ale dS prov;dﬂd ln dny 5uch rcqu1r menL “but ln_dny exent
not 1805 than ten days prlor thereto, by telegram or'regisﬁeccd

mail addresJed to Vendee as prov1ded in Artlcle 22 hcreof .If

'such sale shall be a prlvate sale pcrmltted by ouch PeqUiP“ ents,

N 0t




it shall'be subject to the right of Vendee to purchase on provide
a purehaser, within ten days after notice of the_prepesed saie, |
at the same price pffeﬁed by the intending purcnaser or a better
price. To the extent not»prohibited by any such rGQuirementq of
1aw, Vendor.may itselfzbid for and‘become the purchaser. of

the Equipment, or any unLt thereof so offered for sale without’.

accountab111ty Lo Vendee (except to the extent of eurpluo money

“‘“receaved‘asvherelnafter prov1ded in this Article 17), and in pay-. .

ment-of the purchase price therefer Vendor shall be entitled to
the cxtent not prothlted as aforesald to have credited on account

Lhereof a11 sums due to Vendor from Vendee hereunder

Fach and-every power and remndy hereby spe01flca11y

!glven to Vendor shall be in addltlon to every other power and
-remedy hereby spe01flcally given or nov or hereafter ex1st1ng at
law or in equlty, and each and every power angd remedy may be’ex—
er01sed from time to lee and 51multaneously and as often and in.

such’ order as may be deemed’ expedient by Vendor. All such powerq

and remedleo shall be cumulatlve and the exerCLbe any other or OthrS

‘1No delay -or omqumon of Vendor 1n the exerc1>e of anv such power ‘

or remedy and no renewal or extenslon of any payments due here~

.under shall 1mpa1r any such power ‘or rcmedy or shall be conatrued S

T-

' to be a walver of any default or an acqun escence therein.




. -
If, -after applyinguell sums of money realized by Vendor -
under the remedies herein provided, there shall.remain any emount
due to them under.the'provisicns of this Agreement, Vendee shall
pay the amount of such deficiency to Vendor upon demenc and, if
Vendee~shell fail'to"bay.such‘deficiency, Vendor may bring suit
therefor and shall be entitled_to recover a judgment therefor .
against Vendee If;'after;ehplying Aé aforecaid all sums realized

by Vendors ‘there shall rcmaln a surplus in the pOsueSSIOn of

Vendors, such surplus shall Dbe pald to Vendee.

_Vendee will pay all reasonable expenses; including attor-
neys' fees, incurred by Vendor in enforcgnv its remedies under
the terms of this AEPCGmEQﬁi In the event that Vendor shall
i-brlng any oUlt to enforce any of 1ts rights hereunder and shail
be entltled to Judgment,_then in such suit Vendor may recover
reascneble ekpenses, ihéluding>attorneysf fees, ahd the amount
" thereof shall be included in such judgment.

In the event’ of assignments of interests hereunder to

more than one ass;gnee each such 3551gnee Shdll be entlticd toi.

'eyer01 e all rlyhts of Vencor hcreunder in 1800€Cb of the“Equipm.

T

o 'ment a331gned Lo such a851gnee 1rrcspect1ve ofl any dCtJOﬂ oraf'

fallure to act on (he part of any ‘other as31gnee

ARTICLE 18 ;.Appllcable State Laws. Any provision of -

{Hfiﬁ'this Agreement prohlblted by any appllcable 1aw of any Statc or the




e

District of Celumbia' or which would convert this Agreement into

~“any instrument other than agreement of condiLLonal sale, shall as

to such jurisdiction be ineffective, without modlfylng the remain-
ing provisions of this Agreement. Where, howpver, the eonfiicblng
proVisiOns'ofjany applicable.iaw may be waived, tﬂey are hereby~f
walilved by Vendee to the fullest extent permltted by 1dw "to the

end that this Awreement shall be deemed to be an avreement of con-—

"d1L1ona1 sale and enforced as »such.‘ S =

Except as otherwise proyided in this Aéreemeht, Vendee
to the fullest extent permitted by laﬁ,-hereby waives all stetu~.
tory or other iégﬁi“feQUiEemenfs for any notice of any kihd,. |
notice of intention to take possession of or to gell or lease the

Equnpment or any unit thereof, and any other requirements as to

the tlme, place and terms of sale thereof, any other requlrements :

with reepect to the enforcement of Vendor's rights herecunder and

ahy,ahd all fights'ef redemption.

ARTICLF 19. Extensioh Notba Vaiver. No de]ay or omis—

sion in Lbe exer01se of any - power or remedy herein DPOVJded or '
obhOPWLoe 3va11101e to Vendor %hall 1mpﬂ3r or affeot Vendo“'e‘;}

rlght Lhereafter to exerclse them., Any extenSJon of leo for pay—

:ment hereunder or other lndu]gence dulv granted Lo Vendee uhall
ri_not otherw1se achr or affect Vendor'° rights or Vendee obliga~'
'Eetftions hereunder. Vendor s acceptance of any payment after lt shall

;have become due hereunder sha]l not be deemed to alter or affect

‘:9:Vendec's.rlghtthereunder w1th respect Lo any ouboequent payments




or any prior or subsequent default hereunder.

ARTICLE 20. Bégofding;“””'Vendeé shall at 1its expéﬁse
prompély cause this Agreeement and aﬁy assignments herqof, and any
supplements hgreto or thereto, to be filed énd recorded wi;h éhe
Interstate Commerce Cémhission in adcérdanée with Section 20c of -

the Interstaté_Cbmmerqe‘Actj and Vendee shall at its ¢xpeﬁse
prompﬁly from time ﬁo‘éi%é.do aﬁd péffdrm any other act and shall
execute, acknowledge, déliver,‘file;.rggiétér and record any and
all further ingtruments reguirpd by law or reasonably requested
by Vendor for the purbose of proper'prdtectidn, to the satisfacQ‘
tion of‘counsel for Vendor, ofltheif title to and security inter-
est in the Equipﬁent and their rights under ﬁﬁi; Agreement or.for
fh; purpése of carrying out the intention of this Agréement‘ and
Vendee will promptly furnish or cause to be furnlshed to Vendor
}certlflcates or other eV1dences of such flllng, registration and'
'_Pecordlng, and an- oplnlon or op1n10ns of counsel for Vendee wlth

respect thereto, satisfactory to Vendor.

e

ARTICLE 21 Payment of Eypenses 'Vendee will pay all

.,)

g ." ;o
__Pprruea of the Vendor 1nc]ud1nﬁ qtamp or othcr Layeo, 11 Lny"

::and wlll also pay the expense of prlntlng or other dupllcatlng,_r

L

-feyecutlon ‘acknowledgmcnt dellvery, filing, reglstratlon or

''''''

- 26~ "
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o uerpretatlon of thls Agreement.--iﬁ;i-f

recofding‘of this Agreement, of the first assignment by Vendor of
tgis'Agneement, or‘any‘instrumeﬁf supplemental to or amendatory of
this~Agreement or such assignment, and of any eertificate of the
payment in full of the indebtedness in respect of purchase pr

due hercunder.

ARTICLE 22.° Notice. Any notice hereunder to Vendee

shall be deemed to bevproperly served if deliﬁefed or mailed to

o -~
.

Vendee at .. 90 Raut Market Street, York, Penqulvanla-

B S B O A I

“F or ate ‘such’ other address as may have been furnlshed

in writing by Vendee to Vendor. Any notice hereunaer to the

Vendor shall be deemed to be properly served 1f dellvered or

4!_. 1. . et

' mailed to the Vendor, 490 East Market Streeb, York Penneylvan1a ‘

¥ T ’ A e . o - = o . -, OF

- N

at such other ‘address as may have been furnlshed in wrltlng to .

o

Vendee by Vendor. An affidavit by any person S0 delnveflng or’

mailing such nOuice in rebpect of such dellvery or malanv shall

Ia S

be deemed to be and shall be conclu31ve ev;dence of the glVlng and

.. 1.
" e e LU LI

receipt of such notice.

' ARTICLE 23' leadings: All artlcle head¢nas are 1nse1ted

;n.f

“ror’ convenicnce only dnd shall not affect anJ cons‘“ucflon or in-

e s
L R T

ARTICLE 2U' Law Governlng 'rTﬁe terms of this Agreement

-

‘iei and all rlghts and obllgatlons hereunder shall be governed by the




laws of the Commonwealth of Penns ylvania provided,'hbweyer,“that
the parties shall be entitled to all rights conferred by Section

20c of the Interstate Commerce Act.

ARTICLE 25. Execution. This Agreement méy be simul- -
taneousiy executed in any number of counterparts, cach of whiqh SO
executed shall be deemed an original, and such counterpartéito~
,géther shall constitute bwt one and the same contract,‘wﬁich shall

be sufficiently evidenced by any such original.éounterpart.

.ARTICLE'26 Variation and Walver. No variation of this

Agrepment and no walver of any of its- p10v1s¢ons or conditions
shall be yalld unless in writing and 51gned by or on behalf of

Vendor and Vendeg.

IN NITNbSS WHERLOF the parties hereto have cau%ed.this
Agreement to be duly executed as of Lhe day, month and year first -

above_wrltten.

. s . . : - - e e o .
Lt . ; o A v . B P

A T EMONS LEASING CO., INC ,
}'lé“ Y ”,.tr Co "b? ;f. ;i i:f-, ///}7<UL //;i‘ﬁ\’ﬁf

i S ,\,//
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EXHIBIT "A"

Fifty-five ton, 4O'6", wood lined box cars,
Class "XF" or "XM" which have been completely
rebullt according to AAR and ICC rules and
regulations.

PRESENT MARKINGS

MPA 5525 ~ 5549 inclusive and
MPA 5600 — 5631 inclusive.
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COMMONWEALTH OF PA. )

s

. - SS.: * :
COUNTY OF YORK ) ) .

On the 29th of December, 1976 before me came
ROBERT GROSSMAN, to me known, who being by me duly
sworn, did depose and say that he resides at
865 chkory Hill Lane, York, York County, Pa. 17402
that he is the President of Emons Leasing Co., Inc.
the Corporation described in and which executed the -’
foregoing instrument; that he knows the seal of said
Corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order
of the Board of Directors of said Corporation; and that
he signed his name thereto by like order.

/ \
e /( f/b‘{\ J »\7 G "v/}"t‘,

NOLaI%/PUbllC

o~

COMMONWEALTH OF PA. )
' SS.:
COUNTY OF "YORK )

LY

On the .29th of December,197§ before me came
HERMAN LAZARUS, to me known, who being by me duly
sworn, did depose and say that he resides at
555 Ardmore Lane, York Pennsylvania 17,02
that he is the President of the Maryland and Pennsylvania
Railroad Company, the Corporation described in and which
executed the foregoing instrument; that he knows the seal
of said Corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order
of the Board of Dlrectors of said Corporation; and that
he signed his name thereto by like order.

- : C A <«
L s ST

/

Nota#y Public

. 1
Y C("”.v\”;“n:)” EURIRES
IRASIE NS SRR 1977
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~, T



